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‘Dear Ms. Freed: /  /

This is in response to your letter dated June 8, 2007 concerning the shareholder
proposal submitted to News Corporation by Stephen Mayne. Our response is attached to

the enclosed photocopy of your correspondence.
or summarize the facts set forth in the correspond

By doing this, we avoid having to recite
ence. Copies of all of the

correspondence also will be provided to the proponent.

In connection with this matter, your attent

ion is directed to the enclosure, which

sets forth a brief discussion of the Division’s informal procedures regarding shareholder

proposals.
SEP 05 2007
THOMSON
CIAL
Enclosures
cc: Stephen Mayne
PO Box 925

Templestowe, VIC 3106

Sincerely,
hntinn A frgrsos

Jonathan A. Ingram
Deputy Chief Counsel
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VIA FEDERAL EXPRESS ot

U.S. Securities and Exchange Commission =2

Division of Corporation Finance i':ﬂ

Office of the Chief Counsel rx:g

100 F Street, N.E. ;g)%

Room 1580 e
Washington, DC 20549

Re: Proxy Statement of News Corporation; Stockholder Proposal Submitted by
Stephen Mayne

Ladies and Gentlemen:

We are writing on behalf of News Corporation, a Delaware corporation (the
“Company”), pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) to notify the Securities and Exchange Commission (the
“Commission”) of the Company’s intention to exclude from its proxy materials for its
2007 annual meeting of stockholders a stockholder proposal (the "Proposal™) received
from Stephen Mayne (the “Proponent”). The Company believes that the Proposal may be
excluded from the Company’s proxy materials for the procedural and substantive reasons
set forth in detail below. We respectfully request confirmation that the Staff will not
recommend to the Commission that enforcement action be taken if the Company
excludes the Proposal from its 2007 proxy materials.

In accordance with Rule 14a-8()) under the Exchange Act, we have enclosed six
copies of this letter. A copy of the Proponent’s letter dated May 15, 2007 containing the
Proposal is attached as Exhibit A. By copy of this letter, the Company has notified the
Proponent of its intention to exclude the Proposal from the 2007 proxy materials.
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Page -2-
The Proposal

The Proposal requests that the following resolution be considered for inclusion in
the Company’s proxy materials:

“Resolved: That the News Corporation board of directors submit a proposal to
holders of class A and B shares within the next 12 months which, if approved, would
create a company with just one class of share.”

A supporting statement accompanied the Proposal and is included in Exhibit A.

The Proposal May Be Excluded Under Rule 14a-8(b}{1) Because Mr. Mayne Has
Failed To Demonstrate His Eligibility To Submit The Proposal To The Company.

The Proposal may be excluded from the Company’s 2007 proxy soliciting
material because, among other reasons, the Proponent has failed to establish that he has
continuously held at least $2,000 in market value, or 1%, of the Company’s securities
entitled to be voted on the Proposal at the meeting for at least one year by the date
Proponent submitted the Proposal, as is required by the Securities and Exchange
Commission’s Rule 14a-8(b)(1).

The Company has two classes of common voting stock outstanding: Class A
Common Stock and Class B Common Stock. As described in Article IV, Section 4 of the
Company’s Restated Certificate of Incorporation, which is attached hereto as Exhibit B
(the “Charter”), the Company’s Class A Common Stock has limited voting rights, while
the Company’s Class B Common Stock generally has full voting rights. The Proponent
has presented evidence of his ownership of Class B Common Stock but has not presented
evidence of his ownership of Class A Common Stock. The Proposal, by its terms,
requires a vote of Class A Common Stockholders and Class B Common Stockholders.
Since the Proponent has not demonstrated that he is a holder of Class A Common Stock,
Proponent fails to meet the stock ownership requirement of Rule 14a-8(b)(1) that is
required to properly submit the Proposal.

The Staff of the SEC has consistently concurred that a company may exclude
from its proxy materials stockholder proposals submitted by proponents who do not hold
the requisite class of stock entitled to vote on the proposal. In The New York Times
Company (available December 18, 2006), the Staff granted no-action relief to The New
York Times Company with respect to a proposal recommending that the board of
directors undertake specific steps to reform the company’s corporate governance,
including that the board approve for submission to shareholders a declassification plan
that would provide for equal voting rights for all of the company’s shares. Similar to the
Company, The New York Times Company has two classes of voting stock outstanding:
Class A and Class B Common Stock. The proponent in The New York Times Company
owned Class A Common Stock, which was not entitled to vote on the proposal, rather
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than Class B Common Stock, which was entitled to vote on the proposal. Accordingly,
the Staff concurred that the proposal was properly excluded under Rule 14a-8(b), as the
proponent did not own securities entitled to be voted on the proposal.

Similarly, in The Washington Post Company (available December 24, 2004), the
Staff granted no-action relief to The Washington Post Company with respect to a
proposal requesting that the board of directors take steps to select an independent director
who had not previously served as an officer of the company as chairman of the board of
directors of the company. Again, similar to the Company, The Washington Post
Company has two classes of voting stock outstanding: Class A and Class B Common
Stock. The proponent in The Washington Post Company owned Class B Common Stock,
rather than Class A Common Stock. According to the voting rights described in the
company’s charter documents, Class B Common Stock would not have been entitled to
vote on the proposal in the event the proposal was submitted to the vote of the company’s
stockholders. Therefore, the Staff concurred that the proposal was properly excluded
under Rule 14a-8(b), for failure to meet the ownership requirement.

Also, in The E.W. Scripps Company (available December 4, 2006), the Staff
granted no-action relief to The E.W. Scripps Company with respect to a proposal
requesting that the company’s board of directors submit a survey question regarding the
compensation of executive officers to a shareholder’s vote at each future annual meeting.
Similar to the Company, The E.W. Scripps Company has two classes of voting stock
outstanding: Class A Common Shares and Common Voting Shares. The proponent in
The E.W. Scripps Company owned Class A Common Shares and not Common Voting
Shares. As provided in the company’s charter documents and under Ohio law, Class A
Common Shares would not have been entitled to vote on the proposal in the event the
proposal was submitted to the vote of the company’s stockholders. Accordingly, since
the proponent did not own Common Voting Shares, the Staff concurred that the proposal
was properly excluded under Rule 14a-8(b).

This rationale underlying the Staff’s positions in the foregoing letters is consistent
with the underlying purpose of Rule 14a-8. As stated in Staff Legal Bulletin No. 14(CF)
(July 13, 2001), one of the requirements of Rule 14a-8 is that a shareholder must own
company securities entitled to be voted on the proposal at the meeting. To require
companies to include proposals upon which a shareholder is not entitled to vote would
clearly waste valuable resources and circumvent the intent of the rule. Where a company
has multiple classes of stock entitled to vote on different matters, it is therefore an
important precondition to the inclusion of the proposal in a company’s proxy materials
for the shareholder to own the class of stock that is the subject of the requested
sharcholder action. Where a proposal seeks the vote of one class, a shareholder must
own shares of that class. In this case, where a proposal seeks the vote of two classes, and
the vote of both is necessary either under state law or pursuant to the terms of the
proposal itself, ownership of shares of both classes is necessary. See, The £.W. Scripps
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Company (avail. Dec. 4, 2006); The Washington Post Company (avail. Dec. 24, 2004);
The New York Times Company (avail. Dec. 18, 2006).

Rule 14a-8(b)(1) of the Exchange Act requires that, to be eligible to submit a
proposal for a company’s annual meeting, a shareholder must (i) have continuously held
at least $2,000 in market value, or 1%, of the company’s securities entitled to be voted on
the proposal at the meeting for at least one year by the date such shareholder submits the
proposal and (ii) continue to hold these securities through the date of the meeting. Under
Rule 14a-8(b)(2), if a proponent is not a registered shareholder of a company and has not
made a filing with the SEC detailing his beneficial ownership of shares in the company
(as described in Rule 14a-8(b)(2)(ii)), such proponent has the burden to prove that he
meets the beneficial ownership requirements of Rule 142-8(b)(1) by submitting to the
Company (i) a written statement from the “record” holder of the securities verifying that,
at the time the proponent submitted the proposal, the proponent continuously held the
requisite amount of such securities for at least one year and (i1) the proponent’s own
written statement that he intends to continue to hold such securities through the date of
the meeting. If the proponent fails to provide such proof of ownership at the time the
proponent submits the proposal, the company must notify the proponent in writing of
such deficiency within 14 calendar days of receiving the proposal. A proponent’s
response to such notice of deficiency must be postmarked or transmitted electronically to
the Company no later than 14 days from the date the proponent receives the notice of
deficiency.

The Company received the Proposal on May 15, 2007. In the letter
accompanying the Proposal, the Proponent represented that he was the registered owner
of at least $2,000 worth of the Company’s Class B Common Stock. However, the
Proponent did not provide proof of ownership of the Company’s Class A Common Stock.
The Company attempted on its own to verify Proponent’s ownership of Class A Common
Stock by examining the Company’s shareholder records. The Proponent was not listed
on the Company’s shareholder records as an owner of Class A Common Stock. As
required by Rule 14a-8(f), the Company sent a request by fax and overnight delivery to
the Proponent on May 24, 2007, which is within 14 days of receiving the Proposal,
requesting that the Proponent provide the necessary proof required by Rule 14a-8(b)(2)
within 14 days of his receipt of the Company’s request. A copy of the deficiency notice
provided to the Proponent is attached hereto as Exhibit C. The Proponent did not respond
to the Company’s request within the 14 day period indicated in the Company’s deficiency
notice and required by Rule 14a-8(f).

Since the Proponent has not demonstrated that he is a holder of Class A Common
Stock that is entitled to vote on the subject matter of his Proposal, the Proponent has
failed to meet the proof of notice of ownership requirements to establish eligibility to
submit a shareholder proposal under Rule 14a-8(b).
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Conclusion

For the foregoing reasons, we respectfully request that the Staff concur in our
view that the Proposal may be omitted from the 2007 proxy materials under Rule 14a-
8(b)(1) because Mr. Mayne has not demonstrated that he is a holder of Class A Common
Stock eligible to submit the Proposal to the Company. The Company reserves the right,
should it be necessary, to present additional reasons for omitting the Proposal. [f the
Staff does not concur with the Company’s position, we would appreciate an opportunity
to confer with the Staff concerning this matter prior to the issuance of a Rule 14a-8
response. The Proponent is requested to copy the undersigned on any response it may
choose to make to the Staff.

If you have any questions or need additional information, please feel free to
contact me at (212) 918-8270 or Lillian Tsu at (212) 918-3599. When a written response
to this letter is available, | would appreciate your sending it to me by fax at (212) 918-
3100. A copy of the Staff’s response also may be faxed to the Proponent at 011-613-
9846-7887.

Very Truly, Yours,

cc: Stephen Mayne
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Ms Laura O’Leary

Company Secretary

News Corporation

1211 Avenue of the Americas
New York 10036

By fax (212) 852 7217
May 15, 2007
Dear Ms O’Leary

Please accept this letter as my formal proposal of the following shareholder resolution
to be considered at the 2007 annual stockholders meeting in New York:

Resolved:

That the News Corporation board of directors submit a proposal to holders of class A
and B shares within the next 12 months which, if approved, would create a company
with just one class of share.

SUPPORTING STATEMENT

When News Corporation first announced its reincorporation proposal on 6 April,
2004, it justified the move, in part, on the following grounds:

“The reincorporation is expected to benefit all shareholders by increasing the scope
and depth of the shareholder base, improving trading liquidity, enhancing access to
the capital markets and making the Company’s shares eligible for inclusion in a
variety of US-based indices.”

Unfortunately, the move initially caused considerable share price weakness as News
Corporation was ejected from the Australian indices, triggering large sales by
Australian funds.

Whilst both classes of share were included in the Australian indices, unfortunately
Standard & Poors only allows one class of share from each company to be included in
the S&P500 index on the New York Stock Exchange.

Given this has to be the most populous share on issue, News Corp’s B Class voting
shares are not included in the S&P500 index. Therefore, many index funds are
compelled to buy non-voting A Class shares and holders of the B Class voting shares
suffer a lower than necessary share price.

Having a single class of share would add almost 1 billion News Corp shares into the
S&P500 index, lifting the total to more than 3 billion shares.

Creating a single class of share, possibly by simply giving A class shareholder full
voting rights, would also serve the purpose of diluting Murdoch family control from
approximately 39% of the voting stock to less than 15% of the total stock. This



would likely trigger a re-rating of the stock as investors build in a potential takeover
premium.

The Grant Samuel report accompanying the Liberty Media Exchange proposal noted
the “adverse” consequences of not having Liberty as a counter balancing force to the
Murdoch interests on the News Corporation share register. Creating a single class of
share would dilute Murdoch family control and allow the independent shareholders to
appoint a majority of directors and determine key future issues such as a succession
management.

As News Corporation discovered when it first approached Dow Jones & Company, a
two tier voting system can appear highly undemocratic and discourage attractive
takeover bids. News Corp’s suite of strategic assets would be highly attractive to
private equity bidders, yet the two-tier voting structure discourages their interest.

News Corp is a company which passionately promoted the idea of spreading
democracy to places like Iraq, so it seems inappropriate that our own system of
democracy is severely gerrymandered with almost 70% of the shares on issue not
having voting rights.

The exact form of any restructure proposal should be developed by the board and
delivered to stockholders in time for a vote at the 2008 annual meeting, if not earlier.

ENDS

Please note that I have been the registered owner of more than $US2000 worth of
shares for longer than the past 12 months and intend to remain so up until the 2007
annual meeting.

I currently own 95 B class shares in my own name at the registered address of PO
Box 925, Templestowe, 3106. I enclose a print out of the relevant pages from my
online stockbroking account, plus a copy of the original contract note from October
2005 when [ bought 200 shares.

Could you please confirm your receipt and acceptance of this sharcholder resolution
by email to smayne@crikey.com.au or by phone to (61412} 106 241 or fax to (613}
9846 7887. If there are any outstanding qualification issues pursuant to your
constitution could you please inform me of those before the deadline for shareholder
resolutions closes.

Yours Sincerely

Stephen Mayne
News Corporation Shareholder
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State of Delaware
Sacretary of State
Division of Corporations
Delivernd 11:25 2N 11/22/2004
FILED 11:18 aM 11/22/2004
SRV 040840451 - 3718763 FIIE

RESTATED CERTIFICATE OF INCORPORATION
OF
NEWS CORPORATION

NEWS CORPORATION organized and existing under the laws of the State of Delaware,
DOES HEREBY CERTIFY AS FOLLOWS:

1. The name of the corporation (the “Corporation™) is NEWS CORPORATION

2. The original Certificate of Incorporation was filed with the Secretary of State of the
Siate of Delaware on October 23, 2003, under the name “NPAL Sub, Inc™ Such Certificate of
Incorporation was amended on June 14, 2004 and was further amended on July 28, 2004. A
Restated Certificate of Incorporation was filed with the Sccretary of State of the State of Delaware
on Septemnber 15, 2004. An Amended and Restated Cestificate of Incorporation was filed with the
Secretary of State of the State of Delaware on October 7, 2004 which was amended on November 8,
2004 and was further amended on November 10, 2004 (as amended and supplemented, the
*Certificate of Incorporation™).

3. This Restated Cenificate of Incorporation (the “Restated Cenificate of
Incorporation™) only restates and integrates and does not further amend the Certificate of
Incorporation and there is no discrepancy between the provisions of the Certificate of Incorporation
and this Restated Certificate of Incorporation. This Restated Certificate of Incorporation has been
duly adopted in accordance with Section 245 of the General Corporation Law of the State of
Delaware. The text of the Cenificate of Incorporation of the Corporation is hereby restated o read
in its entirety as follows:

ARTICLE ]

The name of the corporation (hereinafler called the “Corporation”) is NEWS
CORPORATION.

ARTICLE D

The purpose or purposes of the Corporation shall be to engage in any lawful act or activity
for which corporations may be organized under the General Corporation Law of the State of
Delaware (the “DGCL™).

ARTICLE Hi

The name of the Corporation’s registered agent in the State of Delaware is Corporation
Service Company and the address of such registered agent is 2711 Centerville Road, Suite 400, in
the City of Wilmington, County of New Castle. Delaware 19808.

RLF1.2805402-]



ARTICLE IV
SECTION 1. Authorized Stock; No Pre-Emptive Rights

(a) The total number of shares of capital stock which the Corporation shall have authority 10
issue is nine billion two hundred million (9.200,000,000) shares, consisting of six billion
(6,000,000,000) shares of Class A Common Stock, par value $0.01 per share (*Class A Common
Stock™), three billion (3,000,000,000) shares of Class B Cominon Stock, par value $0.01 per share
(“Class B Common Stock”™), one hundred million (100,000,000) shares of Series Common Stock,
par value $0.01 per share (“Series Common Stock™) and one hundred million {100,000,000) shares
of Preferred Stock, par value $0.01 per share (“Preferred Stock™). The Class A Common Stock and
Class B Common Stock are hereinafter referred to as the “Common Stock.” Subject to the
provisions of this Restated Certificate of Incorporation (including any Certificate of Designation
relating to any series of Preferred Stock or Series Common Stock), the number of authorized shares
of any of the Class A Common Stock, the Class B Common Stock, the Series Common Stock or
the Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority in voting power of the stock of the
Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2} of the
DGCL (or any successor provision thereto), and no vote of the holders of any of the Class A
Common Stock, the Class B Common Stock, the Series Common Stock or the Prefeired Stock
voting separately as a class shall be required therefor.

(b) The holders of shares of capital stock of the Corporation, as such, shall have no pre-
emptive right 1o purchase or have offered to them for purchase any sharcs of Preferred Stock,
Common Stock, Series Common Stock or other equity securities issued or (o be issued by the
Corporation. The powers, preferences and rights and the limitations, qualifications and restrictions
in respect of the shares of cach class arc set forth in the following sections.

SECTION 2. Preferred Stock

Subject to the limitations set forth in this Restated Certificate of Incorporation (including
Section 4 of this Article 1V), the Board of Directors of the Corporation (the “Board of Directors”)
is hereby expressly authorized, by sesolution or resolutions, to provide, out of the unissued shares
of Preferred Stock, for scries of Preferred Stock and, with respect to each such series, to fix the
number of shares constiluting such series and the designation of such series, the voting powers (if
any) of the shares of such series, and the preferences and relative, participating, optional or other
special rights, if any, and any quelifications, limitations or resuictions thereof, of the shares of such
series The powers, preferences and relative, participating, aptional and other special rights of ecach
series of Preferred Stock, and (he qualificotions, limitations or restrictions thereof, i any, may
differ from those of any and all other serics at any time outstanding.

Pursuant to the authority conferred upon the Board of Directors of the Corporation by this
Section 2 of Anticle 1V, the Board of Directors created a series of 9,000,000 shares of Preferred
Stock designated as Series A Junior Participating Preferred Stock (the “Series A Junior
Participating Preferred Stock™) by filing a Centificate of Designation of the Corporation with the

2
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Secretary of State of the Statc of Delaware on November 8, 2004, and Ihe voling powers.
designations, preferences and relative, participating. optional and other special rights, and any
qualifications, limitations or resurictions of the Serics A Junior Participating Preferred Stock are set
forth in Exhibit A hereto and are incorporated herein by reference.

SECTION 3. Serics Common Stock

Subject 1o the limitations sct forth in this Restated Certificate of Incorporation (including
Section 4 of this Article 1V), the Board of Directors is hereby expressly authorized, by resolution or
resolutions, to provide, out of the unissued shares of Serics Common Stock, for series of Series
Common Stock and, with respect to each such series, to fix the number of shares constituting such
series and the designation of such series, the voting powers (if any} of the shares of such series, and
the preferences and relative, participating, optional or other special rights, if any, and any
qualifications, limitations or restrictions thereof, of the shares of such series. The powers,
preferences and relative, participating, optional and other special rights of each series of Series
Common Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from
those of any and all other series at any time nutstanding.

SECTION 4. Rights of Holders of Common Stock and Preferred Stock
{a) Voting Rights
{i) Class A Common Stock

(1)  Subject to applicable law and the voting rights of any outstanding
series of Preferred Stock and Series Common Stock, cach of the shares of Class A Common Stock
shall entitle the record holders thereof, voting together with the holders of Class B Commeon Stock
as a single class, 10 one (1) vote per share only in the following circumstances and not otherwise:

(A} on a proposal to dissolve the Corporation or to adopt a plan of
liquidation of the Corporation, and with respect lo any matter to be voted
on by the siockholders of the Corporation following adoption of a
proposal 1o dissolve the Corporation or to adopt a plan of liquidation of
the Corporation;

(B) on a proposal lo sell. Jease or cxchange all or substantially all of the
property and assets of the Corporation;

(C) on a proposal to adopt an agreement of merger or consolidation in
which the Corporation is a constituent corporation, as a result of which
the stockholders of the Corporation prior to the merger or consolidation
would awn less than sixty percent (60%) of the voting power or capital
stock of the surviving corporation or consolidated entity (or the direct or
indirect parent of the surviving corporation or consolidaled entity)
following the merger or consclidation; and

(D) with respeet to any matter to be voled on by the stockhelders of the
Corporation during a period during which a dividend (or pan of a

3
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dividend) in respeet of the Class A Common Stock has been declared and
remains unpaid following the payment date with respect to such dividend
(or part thereof);

provided, however, that, with respect 10 any matier set forth in subclause (A}, (B), (C), or (D)
above, 85 to which the holders of the Class A Common Siock are emitled by Jaw 10 vole as a
separate class, such holders shall not be entitied to vole together thereon with the holders of the
Class B Common Stock as a single class.

(2)  Notwithstanding the foregoing provisions of this clause (i), except as
otherwise required by law, the holders of the Class A Common Stock, as such, shall not be entitled
to vote on any amendment 1o this Restated Centificate of Incorporation (including any Certificate of
Designation relating to any series of Preferred Stock or Series Common Stock) that relates solely to
the terms of one or more outstanding series of Preferred Stock or Series Common Stock if the
holders of such affected scries are entitled, cither scpamtely or together with the holders of one or
more other such series, 10 vote thereon pursuant lo this Restated Certificate of Incorporation
(including any Certificate of Designation relating to any series of Preferred Stock or Serics
Common Stock) or pursuant to the DGCL.

(3)  As used in this clause (i), the phrase “on a proposal” shall refer 10 a
proposal that is required by law, this Restated Centificate of Incorporation, the by-laws of the
Corporation or pursuant to a determination by the Board of Directors, to be submitted 1o a vote of
the stockholders of the Corporation. This clause (i) shall not limit or restrict in any way the right or
ability of the Board of Directors 10 approve or adopl any resolutions or 1o take any action without a
vote of the stockholders pursuamt to applicable law, this Restated Certificate of Incorporation, or
the by-laws of the Corporation.

(4)  Except as required by law, or expressly provided for in the foregoing
provisions of this clause (i), the halders of the Class A Common Stock shall have no voting rights
whatsoever.

RLF)-2R05492-1




(i) Class B Common Stock

Subject to applicable law, the rights of any outstanding senes of Preferred Stock and
Series Common Stock 1o vote as a separate class or series, and the rights of the Class A Common
Swock set forth in clause (i} above, each of the shares of Class B Common Stock shall entitle the
record holders thereof 10 one (1) vote per share on sll matters on which stockholders shal) have the
right to vote; pravided, however, that, except us otherwise required by law, the holders of the Class
B Common Stock, as such, shall not be entitled 10 vole on any amendment to this Restated
Certificale of Incorporation (including any Centificate nf Designation relating 1o any series of
Preferred Stock or Series Common Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock or Series Common Stock if the holders of such affected series
are entitled, either separalely or together with the holders of one or more other such series, 10 vote
thereon pursuant to this Restated Centificaie of Incorporation (including any Cenificate of
Designation releting to any series of Preferred Stock or Series Common Stock) or pursuant to the
DGCL.

(it}  Preferred Stock and Series Commeon Stock

Except as otherwise required by law, holders of a series of Preferred Stock or
Series Common Stock, as such, shall be entitled only to such voting rights, if any, as shall
expressly be granted to such holders by this Resiated Cenificale of Incorporation (including any
Certificate of Designation relating to such series).

(iv)  Issuance of Certain Stock; Listing on ASX

The Corporation shall not, without the affirmative vote of the holders of a
majority of the combined voting power of the then outstanding shares of Yoting Stock (as defined
in Article V), take any of the following actions:

(1Y  request removal of the Corporation's full foreign listing from the
Australian Stock Exchange (ASX), or

(2)  issue any shares of Series Common Stock or Preferred Stock which
enlitle the holders thercof to more than one vote per share

(v)  Murdoch Agreement

‘The Corporation shall not, without 1he affirmative votc of a majority of the
voles cast at a meeting of holders of Voting Stock (excluding any votes cast by the Murdoch
Imerests), during the term of the Murdoch Agreement agree to terminate, or in any material respect
amend or waive any provision of. the Murdoch Apreement. For purposes of this Section 4(a)(v),
(i) the term "Muordoch Agreement” means the Murdoch Interesis Agreement, dated October 7, 2004,
by and among the Corporation, Safeguard Nominees Pty Limited, Secure Nominees Pty Limited
and K. Rupert Murdoch, and (ii) the term "Murdoch Interests” has the meaning set forth in the
Murdoch Agieement. The transfer of any shares of Class B Common Stock which are subject to
the Murdoch Agreement shall be governed by the restrictions on ransfer set forth in the Murdoch
Agreement during the term thereof.

RLFY-2805192



{b) Dividends

(i) Subject 1o applicable law and the rights, if any, of the holders of any
outstanding series of Preferred Stock or Series Common Stock. holders of Class A Common Stock
and holders of Class B Common Stock shall be entitled to such dividends, if any, as may be
declared thereon by the Board of Directors from time to time in its sole discretion out of assels or
funds of the Corporation legally available therefor; provided. however, that the holders of Class A
Common Stock and Class B Common Stock shall have such dividend rights set forth in clauses (ii)
and (iif) below; and provided further, however, that if dividends are declared on the Class A
Common Stock or the Class B Common Stock that are payable in shares of Common Stock, or
securities convertible into, or exercisable or exchangeable for Common Stock, the dividends
payable to the holders of Class A Common Stock shall be paid only in shares of Class A Common
Stock (or securities convertible into, or exercisable or exchangeable for Class A Common Stock),
the dividends payable to the holders of Class B Common Stock shall be paid only in shares of Class
B Common Stock (or securities convertible into, or exercisable or exchangeable for Class B
Common Stock), and such dividends shall be paid in the same number of shares {or fraction
thereof) on a per share basis of the Class A Common Stock and Class B Commeon Stock,
respectively (or securities convertible into, or exercisable or exchangcable for the same number of
shares (or fraction thereof) on a per share basis of the Class A Common Stock and Class B
Common Stock, respectively). In no event shall the shares of either Class A Common Stock or
Class B Common Stock be split, divided, or combined unless the outstanding shares of the other
class shall be proportionaiely split. divided or combined.

(i)  In the evem that dividends ere declared by the Board of Directors on the
Class B Common Stock with respect 1o fiscal yeurs 2005, 2006 or 2007 (regardless of the date on
which such dividend shail be declared or paid), each share of Class A Common Stock shall confer
on the holder thereof the right (which right shall rank pari passu with the right to dividends
conferred on the Class B Common Stock) 1o receive:

(N in the case of cash dividends, non-cumulative cash dividends equal 10
the greater of the following amounts:

(x) such amount as shall bc declared by the Board of Direciors on a
share of the Class A Common Stock with respect to such fiscal year, which
amount shall not exceed in the aggregate $0.10 per share of Class A
Common Stock with respect to such fiscal year; and

(y) an amount equal to 120% of the aggregate of afl cash dividends
declared with respeet to such fiscal year on a share of Class B Common
Stock;

() in the case of dividends payable in securities (other than in shares of
Common Stock of the Corporation, or securities convertible into, or exercisable or exchangeable
for, Common Stock of the Corporation) or property, like securities or property with a value (as
determined in good faith by the Board of Directors in its sole discretion) equal 10 120% of the
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agprepate value of all such dividends payable in such securities or property and declared with
respect (o such fiscal year on a share of Class B Common Stock; and

(3)  in the case of dividends payable in sheres of Common Stock of the
Corporation, or securities convertible into, or exercisable or exchangeable for, Common Stock of
the Corporation, such dividends as are provided for in Section 4(b)(i) hereof.

(iii)  Any dividends declared by the Board of Directors on a share of Common
Stock with respect to fiscal years 2008 and thereafier (regardless of the date on which such
dividends shal] be declared or paid) shall be declared in equal amounts with respect to each share of
Class A Common Stock and Class B Common Stock (us determined in good faith by the Board of
Directors in its sole discretion), provided that in the case of dividends payable in sharcs of
Common Stock of the Corporation, or securities convertible into, or exercisable or exchangeable
for, Common Stock of the Corporation, such dividends shall be paid as provided for in Section
4{bXi) hereof.

(iv)  As used in this Section 4(b), refcrences to “fiscal years 2005, 2006 and
2007" and “fiscal year 2008"are to the fiscal years of the Corporation ending on or about June 30
of the year set forth. In the event of a change to the fiscal year of the Corporation, the references 1o
specific fiscal years referred to in clauses (ii) and (iii) above shall be adjusted by the Board of
Directors to provide for the dividend allocation referred to in clause (ii) above to apply with respect
1o three full (i.e., twelve month) fiscal years (assuming for this purpose that any allocation with
respect to fiscal year 2005 is with respect to a full fiscal year), and for the dividend allocation
referred 10 in clause (iii) above to apply with respect 1o all fiscal years following such three full
fiscal year period. In the event of any change to the fiscal year of the Corporation that would result
in a transition fiscal period that is less than 360 days, any dividends declared with respect 1o such
wransition fiscal year shall be deemed to refer to the twelve-month period ending on the last day of
the fiscal year, as changed.

©) Merger or Consolidation

In the evemt of any merger or consolidation of the Corporation with or into another
entity {whether or not the Corporation is the surviving enlity), the heolders of the Class A Common
Stock and the holders of the Class B Common Stock shall be entitled to receive substantially
identical per share consideration as the per share consideration, if any, received by the holders of
such other class; provided that, if such consideration shall consist in any part of voting securities
(or of options, rights or warrants to purchase, or of securities convertible into or exercisable or
exchangeable for, voting securities), then the Corporation may provide in the applicable merger or
other agreement for the holders of shares of Class A Common Stock 1o receive, on a per share basis,
either non-voting securities or securities with a vote comparable to the voting rights associated with
the Class A Common Stock hereunder (or options, rights or warrants to purchase, or securities
convertible into or exercisable or exchangcable for, non-voting securities or securities with a vote
comparable 10 the voting rights associated with the Class A Common Stock). Any determination as
to the matters described above shall be made in goud faith by the Board of Directors in its sole
discretion.

(d)  Rights Upon Liquidation, Dissolution or Winding Up
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In the event of any voluntary or involuntary liquidation. dissolution or winding up of
the Corporation, ofter distribution in full of the preferential and/or other amounts 1o be disiributed
1o the holders of shares of any outstanding series of Preferred Stock or Series Common Stock, the
holders of shares of Class A Common Stock, Class B Common Stock and, to the extent fixed by
the Board of Directors with respect thereto, the Series Common Stock and Preferred Stock shall be
entitled to receive all of the remaining assels of the Corporation available for distribution to its
stockholders, ratably in proportion to the number of shares held by them (or, with respect lo any
series of the Series Common Stock or Preferred Stock, as so fixed by the Board of Directors.

(e)  Transfer Restrictions Relating to Certain Offers

An Owner (as defined in Section 5(a) of this Article IV) of shares of Class A
Common Stock or Class B Common Stack may not sell, exchange or otherwise transfer Ownership
(as defincd in Section 5(a) of this Anticle IV) of such shares of Class A Common Stock or Class B
Common Stock to any person who has made an Offer (as defined herein) pursuant to such Offer
unless such Offer relates 1o both the Class A Common Stock and the Class B Commoen Stock, or
another Offer ar Offers are contemporancously made with such Offer by such person such that,
between ail the Offers, they relate to both the Class A Common Stock and the Clsss B Common
Stock, and the terms and conditions of such Offer or Offers as they relate to each of the Class A
Common Stock and the Class B Common Stock are Comparable (as defined herein). The
Corporation shall, 10 the extent required by law, note on the certificates of its Common Stock that
shares represented by such certificates are subject to the restrictions set forth in this Section 4(e).

For purposes of this Scction 4(e), the following terms shall have the respective
meanings specified herein:

(i) “Offer" shall mean an offer (or serics of related offers} to acquire Owmership
(as defined in Section 5(a) of this Article 1V} of 15% or more of the outstanding shares of Class A
Common Stock or Class B Common Stock (whether or not the offer is directed 1o one class or to
both classes, and whether or not such offer is subject to an overall limit on the number of shares to
be acquired), but shall not include (A) any purchese or offer to purchase such shares on or through
a national or foreign securities exchange or regulated sccurities association if such purchase or
offer to purchase (x) would not constitute a “tender offer” under Section 14(d) of the Securities
Exchange Act of 1934, as amended, and (y) does not result from the solicitation or arrangement for
the solicitation of orders 1o sell Class A Common Stock or Class B Common Stock in anticipation
of ur in connection with the transaction, (B) any merger or consolidation in which the Corporation
is a constituent corporation, any sale of all or substantially all of the assets of the Corporation, or
any similar transaction pursuant, in any such case, to an agreemcm approved by the Board of
Directors, or any tender or exchange offer or similar offer conducted pursuant 1o any such
agreement or (C) any transaction privately negotiated with any siockholder or group of
stockliolders that would not constitute a “tender offer” under Section 14(d) of the Securities
Fxchange Act of 1934, as amended. No transaction directly with the Corporation or any of its
subsidiaries shall be deemed to constitute an Offer

(i)  “Comparable” shall meun that (x) the percentage of outstanding shares of
Class A Common Stack and Class B Common Stock sought to be acquired pursuant to the Offer or
Offers shall be substantially identical, (v) the principal terms of the Offer or Offers relating, among
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ather things, lo conditions for acceptance, relevam time periods. terination, revocation rights and
terms of payment shall be substantially identical, and (z) the amount of cash and the value of cach
other type of consideration offered for a share of each such class shall be substantially identical.
Any determinalion as 10 the matters described in subclauses (x). (y) and (z) above shall be made in
good faith by the Board of Directurs in its sole discretion.

() Subsidiary-Owned Shares

(i) Notwithstanding any other provisions of this Restated Certificate of
Incorporation (including any Certificate of Designation relating to any series of Preferred Stock or
Series Common Stock), except as otherwise required by law:

{A)} no dividend shall be payable on any share of Class A Common Stock or
Class B Common Stock of the Corporstion that is owned of record by a Subsidiary of the
Corporation, except in the case of dividends payable in shares of Common Stock of the
Corporation, or securities convertible into, or exercisable or cxchangeable for, Common Stock of
the Corporation; for the purposes of this Subsection (f), any such share owned of record by a
Subsidiary of the Corporation is referred to as a “Subsidiary-Owned Share™ and “Subsidiary™ shal)
have the meaning ascribed to such term in Section 5(a)(xviii) of this Anicle 1V;

(B} no Subsidiary-Owned Share shall be entitled to vote or be counted for
quorum purposes;

(C) no Subsidiary-Owned Share shall be treated as or deemed outstanding
(x) for purposes of determining voting requirements, including under Anicles 1V, V, ViI and V)il
hereof, (y) for purposes of any applicable securities or regulatory laws, rules or regulations or (z)
for any other purpose {including, without limitation, the provisions of Section 4(c} of this Article
1V); provided, however, that each Subsidiary-Owned Share shall be entitled to (i)} participate in any
distribution of assets to holders of Class A Common Stock or Class B Common Stock, as the case
may be, upon the dissolution. liquidation or winding up of the Corporation, and {ii) the receipt of
such consideration as may he payable to holders of Class A Common Stock or Class B Common
Stock, os the case may be, in the event of any merger, consolidation, recapitalization or
reclassification of the Corporation; and provided further that in the event that the shares of Class A
Common Stock and Class B Common Stock shall be splil, divided, or combined, the Subsidiary-
Owned Shares shall be split, divided or combined in o like manner; and

(D) sio holder of a Subsidiary-Owned Share may sell, exchange or othenvise
transfer such Share pursuant to an Offer (as defined in Section 4(e) of Article IV hereof), regardless

of the terms thereof.

(ii) Should a Subsidiary-Owned Share cease to be owned by a Subsidiary of the
Corporation, the foregoing restrictions with respect to such Share shall immediately terminate and
he of no further force or effect, except as othcrwise required by Jaw,

(iif) A Subsidiary-Owned Share shall not include any share of capital stock of the
Corporation that (x) is held on behalf of an employec stock ownership or other plan for the benefit
of employees, {y) is held in a fiduciary capacity on behalf of a person or entity which is not a
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Subsidiary of the Corporation; or (z) is acquired on or afier January 1, 2005 by a Subsidiary of the
Corporation from a person or entity that is not a Subsidiary of the Corporation.

SECTION 5. Regulatory Restrictions on Transfer; Redemption in Certain Circumstances

(2)  Definitions. For purposes of this Section 5, the following terms shall have the
respective meanings specified herein;

() “Beneficial Ownership™ shall have the meaning set forth in Rule 13d-3
promulgated under the Securities Exchange Act of 1934, as amended, or any successor rule, and
shall also include (to the extent not provided for in Rule 13d-3) (A) the possession of any direct or
indirect interest in any security, including, without Jimitation, rights 1o a security deriving from the
ownership of, o control over, depositary or similar receipts (such as CHESS Depositary Interests
relating to the CHESS system in Ausuralia) relating to such security, (B) the possession of any
direct or indirect interest in any Encumbrance with respect to any security, and (C) the possession
or excreise, directly or indirectly, of any rights of 8 security holder with respect to any security.

(i)  “Closing Price” shall mean, with respect to a share of the Corporation’s
capital stock of any class or series on any day, the reported last sales price regular way or, in case
no such sale takes place, the average of the reported closing bid and asked prices regular way on
the New York Stock Exchange Composite Tape, or, if stock of the class or series in question is not
quoted on such Composite Tape, on the New York Stock Exchange, or, if such stock is not listed
on such exchange, on the principal United States registered securities exchange on which such
stock is listed, or, if such stock is not Jisted on any such exchange, the highest closing sales price or
bid quotation for such stock on The Nasdaq Stock Markel or any syslem then in use, or if no such
prices or quotations are avaifable, the fair market value on the day in question as determined by the
Board of Directors in good faith.

(iii} “Contract” shall mean any note, bond, morigage, indenture, lease, order,
contracL, commilment, agreement, arrangement or instrument, written or otherwise.

(iv)  “Disqualified Person” shall mean any stockholder, other Owner or Proposed
Transferee as 1o which clause (i) or (ii) of paragraph (c) of this Section 5 is applicable.

(v)  “Encumbrance” shall mean any security interesi, pledge, morigage, lien,
charge, option, warrant, right of first refusal, license, easement, adverse claim of Ownership or use,
or other encumbrance of any kind.

(vi}  “Fair Market Value” shall mean, with respect to a share of the Corporation’s
capital stock of any class or series, the average (unweighted) Closing Price for such a share for
each of the 45 most ecent days on which shares of stock of such class or scries shall have been
traded preceding the day on which notice of redemption shall be given pursuant to paragraph (d) of
this Section 5, provided, however, that if shares of stock of such class or series are not traded on
any securities exchange or in the vver-the-counter market, “Fair Market Value” shall be determined
by the Board of Directors in good faith; and provided further, however, that “Fair Market Value™ as
to any Disqualified Person that has purchased its stock within 120 days of a Redemption Date need
not (unless otherwise determined by the Board of Directors) exceed the purchase price paid by such
Disqualificd Person.
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(vii) “Govermnmenial Body"” shall mean any govermment or governmemial, judicial,
legislative, executive, administrative or regulatory authority of the United States, or of any State,
local or foreign government or any political subdivision, agency, commission, office, authority, or
bureaucracy of any of the foregoing, including any court or arbitrater (public or private), whether
now or hereinafier in exisience.

(viii) “Law” shall mean any law (including common faw), statute, code, ordinance,
rule, regulation, standard, requirement, guideline, policy or criterion, including any interpretation
thereof, of or applicable to any Governmentat Body, whether now or hereinafier in existence.

(ix)  “Lecgal Requirement” shall mean any Order, Law or Permit, or any binding
Contract with any Governmental Body.

(x)  “Order” shall mean any judgment, ruling, order, writ, injunction, decree,
decision, determination or award of any Governmental Body.

(xi)  “Ownership” shall mean, with respect to any sharcs of capital stock of the
Corporation, direct or indirect record ownership or Beneficial Ownership. The term “Owner” shall
mean any Person that has or exercises Ownership with respect to any shares of capital stock of the
Corporation.

(xii) “Person” shall mean eny individual, estate, corporation, limited liability
company, partnership, firm, joint venture, association, joint stock company, trust, unincorporated
organization, Gevernmental Body or other entity.

(xiii) “Permit” shall mean eny pemmit, authorization, conscn, approval,
registration, franchise, Order, waiver, variance or license issued or granted by any Governmental
Body.

(xiv) “Proceeding™ shall mean any Order, action. claim, citation, complaint,
inspection. litigation, notice, arbitration or other proceeding of or before any Governmental Body.

(xv) “Proposed Transfercc” shall mean any person presenting any shares of
capital stock of the Corporation for Transfer into such Person’s name or that otherwise is or
purpornts 10 be a Transferee with respect to any shares of capital stock of the Corporation.

(xvi) “Redemption Date” shall mean (he datc fixed by the Board of Directors for
the redemption of any shares of stock of the Corporation pursuant to this Section 5.

(xvii) “Redemption Securities” shall mean any debt or equity securities of the
Corporation, any Subsidiary or any other corporation or other entity, or any combination thereof,
having such terms and conditions as shall be approved by the Board of Directors and which,
logether with any cash to be paid as pari of the redemption price, in the opinion of any nationally
recognized invesiment banking firm selected by the Board of Directors (which may be a firm
which provides other investment banking, brokerage or ather services to the Corporation), has a
value, at the lime noticc of redemption is given pursuant to paragraph (d) of this Section 5, at least
equal (o the Fair Market Value of the sharcs to be redeemed pursuant to this Section 5 (assuming,

11
RLF1-2805192-]




in the case of Redcmption Securities Lo be publicly traded, such Redemption Securities were fully
distributed and subject only to nonmal trading activity).

(xviii) “Subsidiary” shall mcan any corporation, limited liability company,
partnership or other entity in which a majority in voting power of the shares or equity interests
entitled to vote generally in the election of directors (or equivalent management board) is owned,
direcily or indirectly, by the Corporation.

(xix) “Transfer” shall mean, with respect to any shares of capital stock of the
Corporation, any direct or indirect issuance, sale, gifi, assignment, devise or other transfer or
disposition of Ownership of such shares, whether voluntary or involuntary, and whether by merger
or other operation of law, as well as any other event or transaction (including, without limitation,
the making of, or entering into, any Contracy, including, without Jimitation, any proxy or nominee
agreement) that results or would result in the Ownership of such shares by a Person that did not
possess such rights prior to such event or transaction. Without limitation as to the foregoing, the
term “Transfer” shall include any of the following that results or would result in a change in
Ownership: (A) a change in the capital structure of the Corporation, (B) a change in the
relationship between two or more Persons, (C} the making of, or entering into, any Contract,
including, without limitation, any proxy or nominee agreement, (D) any exercise or disposition of
any option or warrant, or any event that causes any option or warrant not theretofore exercisable to
become exercisable, (E) any disposition of any securities or rights convertible into or exercisable or
exchangeable for such shares or any exercise of any such conversion, exercise or exchange right,
and (F) Transfers of interests in other entities. The term “Transferee” shall mean any Person that
becomes an Owner of any shares of capital stock of the Corporation as a result of a Transfer.

(xx) “Violation” shall mean (A) any viclation of, or any inconsistency with, any
Legal Requirement applicable to the Corporation or any Subsidiary, (B) the loss of, or failure to
secure or secure the reinstatement of, any Permit held or required by the Corporation or any
Subsidiary, (C) the creation, attachment or perfection of any Encumbrance with respect 10 any
property or assets of the Corporation or any Subsidiary, (D) the initiation of a Proceeding against
the Corporation or any Subsidiary by any Governmental Body, (E) the effectiveness of any Legal
Reguirement that, in the judgment of the Board of Directors, is adverse 1o the Corporation or eny
Subsidiary or any portion of the business of the Corporation or any Subsidiary; or (F) mny
circumstance or event giving rise to the right of any Governmental Body to require the sale,
transfer, assigment or other disposition of any property, assets or rights owned or held directly or
indirectly by the Corporation or any Subsidiary.

{b)  Requesis for Information. If the Corporation has reason to believe that the
Ownership, or proposed Ownership, of shares of capital stock of the Corporation by any
stockholder, other Owner or Proposed Transferee could, either by itsell or when taken together
with the Ownership of any shares of capital stock of the Corporation by any other Person, result in
any Violation, such stockholder, other Owner or Proposed Transferee, upon request of the
Corporation, shall promplly fumish 1o the Corporation such information (including, without
limitation, information with 1espect 1o citizenship, other Ownership intcrests and affiliations) as the
Corporation may reasonably request to determine whether the Ownership of, or the exercise of any
rights with respect to, shares of capital stock of the Corporation by such stockholder, other Owner
or Proposed Transferec could result in any Violation.

12
RLF1.2505192:}




(c) Rights of the Corporation. If (i) any stockholder, other Owner or Proposed
Transferee from whom information is requested should fail to respond 10 such request pursuant to
paragraph (b) of this Section 5 within the period of time (including any applicable exiension
thereof) determined by the Board of Directors, or {ii} whether or not any stockhoider, other Owner
or Proposed Transferee timely responds to any request for information pursuant to paragraph (b) of
this Section 5. the Board of Directors shall conclude that effecting, permitting or honoring any
Transfer or the Ownership of any shases of capital stock of the Corporation, by any such
stockholder, other Owner or Proposed Transferee, could result in any Violation, or that it is in the
interest of the Corporativn to prevent os cure any such Violation or any situation which could result
in any such Violation, or mitigate the effects of any such Violation or any situation that could result
in any such Violation, then the Corporation may (A) refuse to permit any Transfer of record of
shares of capital stock of the Corporation that involves a Transfer of such shares to, or Ownership
of such shares by, any Disgualified Person, (B) refuse to honor any such Transfer of record eifected
or purporied lo have been effected, and in such case any such Transfer of record shall be deemed (o
have been void ab initio, (C) suspend those rights of stock ownership the exercise of which could
resull in any Violation, (D) redeem such shares in accordance with paragraph (d) of this Section 5,
and/or (E) take all such other action as the Corporation may deem necessary or advisable in
furtherance of the provisions of this Section 5, including, without limiation, exercising any and all
appropriate remedics, at law or in equity, in any court of competent jurisdiction, against any
Disqualified Person. Any such refusal of Transfer or suspension of rights pursuant to subclauses
(A), (B) and (C) respectively, of the immediately preceding sentence shall remain in effect until the
requested information has been received and the Board of Directors has determined that such
Transfer, or the exercise of any such suspended rights, as the case may be, would not constitute a

Violation.

(d)  Redemption by the Corporation. Notwithstanding any othes provision of this
Restated Certificate of Incorporation to the contrary, but subject to the provisions of any resolution
or resolutions of the Board of Directors adopted pursuant 1o this Article 1V creating any series of
Series Common Stock or any series of Preferred Stock, outstanding shares of Common Stock,
Series Common Stock or Preferred Stock shall always be subject to redemption by the Corporation,
by action of the Board of Directors, if in the judgment of the Board of Directors such action should
be taken with respect 10 any shares of capital stock of the Corporation of which any Disquatified
Person is the stockholder, other Owner or Proposed Transferee. The terms and conditions of such
redemption shal] be as follows:

(1) the redemption pricc of the shares to be redeemed pursuant to this paragraph
(d) shall be equal to the Fair Market Value of such shares;

(2) the redemption price of such shares may be paid in cash, Redemption
Securitics or any combination thereof;

(3) if less than all such shares are to be redeemed, the shares to be redcemed
shall be selected in such manner as shall be determined by the Board of Directors, which may
include selection first of the most recently purchascd shares thereof, selection by lot or selection in
any other manner determined by the Board of Directors:
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(4)  atleast 30 days' written notice of the Redemption Date shall be given to the
record holders of 1he shares selected 10 be redeemned (unless waived in writing by any such holder);
provided that the Redemption Date may be the date on which written notice shall be given lo
record holders if the cash or Redemption Securities necessary to effect the redemption shal) have
been deposited in trust for the benefit of such record holders and subject to immediate withdrawal
by them upon surrender of the stock centificates for their shares to be redeemed;

(5)  from and afier the Redemption Date, any and all rights of whatever nature in
respect of the shares selected for redemption (including without limitation any rights to vole or
participate in dividends declared on stock of the same class or scries as such shares), shall cease
and terminate and the record holders of such shares shall thenceforth be entitled only to receive the
cash or Redemption Securities payable upon redemption; and

(6)  such other terms and conditions as the Board of Direclors shall determinc.

(¢) Legends. The Corporation shall, to the extent required by law, note on the
certificates of its capital stock that the shares represented by such certificates are subject 10 the
restrictions set forth in this Section 5.

ARTICLEV

SECTION !. The business and affairs of the Corporation shall be managed by, or under the
direction of, the Board of Directors. Except as otherwise provided for or fixed pursuant to the
provisions of this Restated Certificate of Incorporation (including any Certificate of Designation
relating to any series of Preferred Stock or Series Common Stock) relating 10 the rights of the
holders of any series of Preferred Stock or Series Commoen Stock to elect additional directors, the
tote! number of directors constituting the entire Board of Directors shall be not less than three (3),
with the then-authorized number of direciors beipg fixed from time to time exclusively by the
Board of Directors.

The Board of Directors {other than those directors elected by the holders of any scrics of
Preferred Stock (the "Preferred Stock Directors") or by holders of any series of Series Common
Stock (the “Series Common Stock Directors™)) shall be divided into three classes, as nearly equal
in number as possible, designated Class 1, Class il and Class 1II. Class | directors shal) initially
serve until the third annual meeting of stockholders following the effectiveness of this Restated
Certificate of Incorporation and until the election and qualification of their respective successors in
office; Class Il directors shall initially serve until the second annusal meeting of stockholders
following the cffectiveness of this Restated Certificate of Incorporation and unti} the clection and
qualification of their respective successors in office; and Class 1H directors shall initially serve until
the first annual meeting of stockholders following the effectiveness of this Restated Centificate of
Incorporation and until the election and gualification of their respective successors in office.
Commencing with the first annua! meeting of stockholders following the cffectiveness of this
Resiated Centificate of Incorporation, at each annual meeting of stockholders, successors to the
directors of the class the term of which shall then expire shal be elected to hold office for a term
expiring at the third succeeding annual meeting of stockholders and until the election and
qualification of their respective successors in office. In case of any increase or decrease, from time
10 time, in the number of directors (other than Preferred Stock Directors and the Series Common
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Stock Directors), the number of directors in each class shall be apportioned as nearly equally as
possible.

Subject 10 the rights of the holders of any one or more series of Preferred Stock or Series
Common Stock then oulstanding, newly created directorships resufting from any increase in the
authorized number of direclors or any vacancies in the Board of Directors resulting from death,
resignation, retirement, disqualification, removal from office or other cause shall be filled solely by
the affimative vote of a majority of the remaining directors then in office, even though less than a
quorum of the Board of Directors. Any director so chosen shall hold office until the next clection
of the class for which such director shall have been chosen and umil his or her successor shall be
elected and qualified. No decrease in the number of directors shall shorten the term of any
incumbent director.

Except for such additional directors, if any, as are clecied by the holders of any series of
Preferred Stock or Series Common Stock, any director, or the enlire Board of Directors, may be
removed from office at any time, but only for cause and only by the affirnative vote of at least a
majority of the total voting power of the outstanding shares of capital stock of the Corporation
entitled 1o vote generally in the election of directors (*Voting Stock™), voting together as a single
class; provided that at any time that there shall be three or fewer stockholders of record, directors
may be removed with or without cause.

During any period when the holders of any series of Preferred Stock or Series Common
Stock have the right to elect additional directors, then upon commencement and for the duration of
the period during which such right continues: (i) the then otherwise total authorized number of
directors of the Corporation shall automatically be increased by such specified number of directors,
and the holders of such Preferred Stock or Series Common Stock, as applicable, shall be entitled 1o
elcet the additional directors so provided for or fixed pursuant to said provisions, and (ii) each such
additional dircctor shall serve unti) the next annual meeting of stockholders and until such director's
successor shall have been duly elected and qualified, unless such director's right lo hold such office
terminates earlier pursuant to said provisions, subject in all such cases to his or her earlier death,
disqualification, resignation or removal. Except as otherwise provided by the Board of Directors in
the resolution or reschutions establishing such scrics, whencver the holders of any series of
Preferred Stock or Series Common Stock having such right 1o elect additional directors are divested
of such right pursuant to the provisions of such stack, the terms of office of all such additional
directors elected by the holders of such stock, or efected to fill any vacancies resulting from the
death, resignation, disqualification or removal of such additional directors, shall forthwith
terminate and the 1o1al authorized number of directors of the Corporation shail be reduced

accordingly.

Notwithstanding the foregoing, whenever the holders of outstanding shares of one or more
series of Preferred Stock or Series Common Stock issued by the Corporation shall have the right,
voting separalely as a series or as a separale class with one or more such other series, to clect
directors at an annual or special meeting of stockholders, the election, term of office, removal,
filling of vacancies, and other features of such dircctorship shall be governed by the terms of this
Restated Certificate of Incorporation (including any Certificate of Designation relating to any series
of Preferred Stock or Series of Common Stock) applicable thereto.
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SECTION 2. The election of directors need not be by written ballot.

SECTION 3. Advance notice of nominations for the election of directors shall be given in
the manner and 1o the extent provided in the By-laws of the Corporation.

ARTICLE V1

Subject to the rights of the holders of any series of Preferred Stock or Series Common Stock,
at any time that there shall be more than three stockholders of record, any action required or
permitied 1o be taken by the stockholders of the Corporation must be effected at & duly called
annual or special meeting of stockholders of the Corporation and may not be cffected by any
consent in writing by such stockholders. Except as otherwise required by law and subject to the
rights of the holders of any series of Preferred Stock or Series Common Stock, special meetings of
stockholders of the Corporation (a) may be called by the Board of Directors pursuant to a
resolution approved by a majority of the entire Board of Dircctors or as otherwise provided in the
By-laws of the Corporation and (b) shall be called by the Secretary of the Corporation upon the
wrillen request of holders of record of not less than 20% of the outstanding shares of Class B
Commeon Siock, proposing a proper matter for stockholder action under the DGCL at such special
meeting, provided that (i) no such special meeting of stockholders shall be called pursuant to this
clause (b) if the written request by such holders is received less than 135 days prior to the first
anniversary of the date of the preceding annual meeting of stockholders of the Corporation and (ii)
any special meeting called pursvant to this clause (b) shall be held not later than 100 days
following receipt of the written request by such holders, on such date and at such lime and place as
determined by the Board of Directors.

ARTICLE VI

In furtherance and not in limitation of the powers conferred upon it by law, the Board of
Direclors is expressly authorized to adop, repeal, alter or amend the By-laws of the Corporation by
the vote of a majority of the entire Board of Directors or such greater vole as shall be specified in
the By-laws of the Corporation. In addition to any requirements of law and any other provision of
this Restated Certificate of Incorporation or any resolution or resolutions of the Board of Directors
adopted pursuant to Article 1V of this Restated Certificate of Incorporation (and notwithstanding
the fact that a lesser percentage may be specified by law, this Restated Certificate of Incorporation
or any such resolution or resolutions), the affirmative vote of the holders of sixty-five percent
{65%) or more of the combined voting power of the then outstanding shares of Voting Stock,
voting together as a single class, shall be required for stockholders 10 adopt, amend, alter or repeal
any provision of the By-laws of the Corporation.

ARTICLE VIII

In addilion to any requirements of law and any other provisions of this Restated Certificate
of Incorporation or any resolution or resolutions of the Board of Directors adupted pursuant 1o
Article 1V of this Restated Cestificate of Incorporation (and notwithstanding the fact that a lesses
percentage may be specified by law, this Restated Ccrtificate of Incorporation or any such
resolution or resolutions), the affirmative vote of the holders of sixty-five percent (65%) or more of
the combined voting power of the then outstanding shares of Voting Stock, voting together as a
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single class, shall be requited lo wnend, alier or repeal, or adopt any provision inconsistent with,
Section 5 of Article IV, Article V, Article VLI, this Atticle VRIS, or Astiele IX, of this Restated
Centificate of Incorporation. Subject 1o the foreguing provisions of this Asticle VI, the
Corporation reserves the right Lo umend, aitcr or sepoal any provigion conteined in this Restated
Cerfificate of Incorporation, in the manner vow or hereafler presuribed by stalufc, and all rights
confcrred upon stackhnlders herein ure subject W this reservation.

ARTICLE IX

A director of the Corporation shall not be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty es a director, except o the extent such exemption
from Tighility or limitation thereof is nol permitied under the DGCL as the same cxists or may
hereafter be amended. Any amendment, modilication or repeal of the foregoing sontonco shall uot
adverscly affect any right or protection of o director of the corpuration hereunder in respect of any
avl ot vtnission occurring prior to the time of such amendment, mudification or repeal.

ARTICLE X
The Corporation hereby efects not to be governed by Section 203 of the DGCL.

Thix Restated Cortilicate of Incorporation shall hecome effective upon fil ing pursuant lo the
DGCL..

~ IN WITNESS WHFREQF, 1, Lowrence A. Jacobs, Excuutive Vieo President and Deputy
Genoral Counse! of NEWS CORPORATION have uxecuted this Rostated Certificate of
Incorpuration ag of t ldny of November, 2004, and DO HEREBY CERTIFY under the
penultics of perjury that the facts statcd in this Restated Certificute of hworatiou a0 true.
e

T 4z -

Lawrence A, Jncobs
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CERTIFICATE OF DESIGNATION, PREFERENCES AND
RIGHTS OF SERIES A JUNIOR PARTICIPATING PREFERRED STOCK

of
NEWS CORPORATION, INC.

Parsuant to Section 151 pf the Geperal Corporation Law
of (he Biate of Delaware

We, the uadersigned, Arthur Sisking, Senjor Executive Viee-Presi-
dent, and David F. Devos, Senior Executive Vice-President, of News Comparation,
Inc., e Delaware corporation (Rereinafier called the "Corparetion”), pursuant 10 the
provisicns of Sections 103 and 151 of the General Corporation Law of tha Stats of
Delaware, do hereby meke this Centificare of Designation and do herzby sate and
cortify that pursoent to the authority expressly vesed in the Board of Directors of the
Corporatian by the Amended aod Restated Certificate of Incorporation, the Board of
Directors duly sdopied the following resolutions:

RESOLVED, that, putsuant to Section 1(z)of the Amended and
Restated Certificats of Incorporation (which axthorizes 100,000,000 shares of
prefirred stock, $0.0 per valoe per shara ("Preforred Stock”) of whith nonc have
already been desiguated), the Board of Directors hereby Gizes the powers, designa-
tions, preferences tud relative, participaring, optione] and ather speclal rights, and
the qualifications, limitations and restrictions, of a series of Prefenred Stocks

RESOLVED, thet pursuast 10 the euthority vested in the Boord of
Directors of this Corporation in sccardauce with the provisions of ik Amended and
Restated Certifioats of Incorporation, o seriea of Preferred Stock of the Corpomtion
be s it haseby Is created, and that the designation snd amout thereof and the
voting powers, prefercnces and relative, partivipatug, optional and other speoial
riphts of the shares of snoh series, end the gualificetions, {imitations or restricticns

thereof are a5 {llows:

Scotion }  Dasignation spd Amonni. The sbares of such scriss shall
be designated as "Serics A Junio: Panticipeting Prefrred Stock” and the numbes of

sheres constituting such series shall be 9,060,000
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Seetion 2, Dividends nnd Distriburipns.

{(A) Subject to the prior snd superior rights of the holders of aay
shares of any sevies of Profemred Stock rapking prior and superiar to tho shares of
Serles A Tunfor Participating Prefermed Siock with respect to dividends, the holders
of shares of Seriss A Junior Perticipeting Proferred Stook shali be eatitled 10 receive,
when, a3 and if declared by the Board of Direstors our of fund legnlly available for
the purpose, quarterly dividends payable ia cash on the st day of Marsh, June,
Sepiember and December in each yoar (eaob such dats being reftared to hereines o
"Quanierly Dividend Payment Date”), commensing on the first Quarterly Dividend
Paymont Date after tha first issuancs of s share or fraction of 2 chars of Series A
Junior Participaiing Preferred Stook, in an emoumt per shave (rounded to the nearsst
ceat) equel to the greater of (o) §0.10 or (b) subject 1o the provision for edjustment
beteinafier set forth, 1,000 times the sggrogatc per shere amount of all cash divi-
dends, end §,000 times the sggregnto poz sharo xmount (paysble in kind) of all
noa-cash dividends or other distributions other then e dividend payable in shayes of
Comman Slock or 8 subdivision of the ouistanding shares of Commeon Stock (by
reclassification or otherwise), declared on the Class B Common Stock of the Corpo-
retlon ainos the immediately preceding Querterly Dividend Payment Date, or, with
respoct 1o the first Quarierly Dividend Payment Date, since the Srst issuance of any
share or fraction of a share of Series A Junior Perticipating Prefirred Btock. Inthe
event the Corporation sbali 21 eny thms efter November 8, 2004 {the “Rights Dealore-
tion Datc®) (f) detlere any dividend on Common Stock payable in shares of Common
Stock, (ii) subdivido the outatonding Common Stock, or (iif) combine the outstanding
Common Stock into 8 smaller number of shares, then In each suoh case tha amount to
which bolders of shares of Serics A hmior Participating Prefeaod Stodk were
entitled immediately prior to such ovent under clause (b) of the preceding senleace
sball be edjusted by multiplying such emount by & fraction the sumerator of which is
the sumbor of shares of Common Stock outstanding immedistely afier such svens
and the denominator of which is the number of sharcs of Cammon Stock that were
outstanding jaomediately prior to such event,

(B) The Corporation shall declare a dividend or distribution on the
Serias A Junjor Participating Preferred Stock as provided in Peragreph (A) nbove
immediately after it declares @ dividend or distribution on the Common Stock (other
than g dividend peyable in shares of Common Stock); provided that, in the eveat 8o
dividend or distribution shall have been decTared op the Common Stock during the
pdod between any Quarterly Dividend Payaeat Date and the next subsequent
Quarterty Dividend Paymemt Date, adlvidend of $0.10 p&r share on the Serics A
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Junior Participating Preferved Stock shall nevertheless be payable on such subsquent
Quarterty Dividend Payment Date.

(C) Dividoads skall begln to acorus and bo cumulative on ontsianding
sbares of Serjes A Junier Participating Prefemed Siook from tbe Quarterly Dividend
Peymeot Date iext preeeding the date of issus of such shases of Series A Janier
Participating Prefirred Stock, unless the date of issus of such shares ia prior o the

reocrd dale for the first Quartosdy Dividozd Peyment Date, in which case dividends
o such shares shafl begin 1o socrus from the dete of fssun of such ehaves, of unicss
{he date of issue i o Quartesly Dividend Payment Date or is a date after the rcond
date for the determination of holders of shares of Scrics A Jupier Pasticipating
Prefemed Stock entitled 1o receive a quariorly dividend and before suob Quartely
Dividrod Paymont Dats, in either of whith events such dividends shall begin W
socmuo and be gamulative from such Querterly Dividend Payment Dato. Accrocd but
unpaid dividends sbail not beer interest. Dividends paid ca tho shasea of Serics A
Jumict Participating Preferred Stock in ap arsount less than the totdl amount of such
dividends at the time accrucd and payable on such shares thall be allocsted pro reta
o 8 share-by-share basls among all sach shuzes ef the tims euistanding The Board
of Direotors may fix @ record date for tha deterraination of bolders of sharea of Scries
A Tumier Participating Prafirred Stock entiled o receive peyment of b dSvidend or
distribution deciared theroon, which ceoord dato pball be no more than 30 days prior
10 tho data fixed for the puyment thereef.

Section 3. Voting Rights, The bolders of ehases of Serios A Junior
Participeling Preferred Stock shall have the foliowing voling rghte:

(A) Bubjest to the provision for adjuatmext hevetnattar set forik, each
share of Series A Junjor Participating Preferred Stock shall ontitle the boldez theyeof
10 one (1) vole on all matters submited to  voic of the stockholders of the Corpore-
tion. In the event bz Corporstion shxll at sny time oflar te Rights Declaration Date
{1) declarp any dividend on Common Stock payable in sheres of Common Stoek, (i}
subdivide tbs outstanding Common Stock, ar (jii) combine tha ouistanding Commem
Stock into 2 smaller pumber of shares, then in each sush oase the sumber of votes per
shate 1o which holders of shares of Serics A funior Participaiing Prefsored Stack
ware eotitled immediately prier to such event shall be adjosted by multiplying such
purcbet by a frection the numerator of which I5 the nurnber of shares of Common
Stock outstanding immediztely afiar such svent and the denominalor of which [s tbe
mumbet of sheres of Commen Siodk that wers ouistanding immediately prior to uch

svenk
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(B) Except as othtrwise provided herein or by lsw, the holders of’
sheres of Serics A Junjor Particlpsilng Proforved Stock and the holders of shares of
Common Siock shall vole togother os one clzas on all matiers submitted to 8 vate of

gtockholders of the Corporation.

{C) (1) Ifat amy time dividonds on any Scries A unjor Participating
Prefcrred Stock shafl be in arean in an amount equal to six (6) quasterdy dividends
therenn, the occwrence of such contingency shall mark the beginning of a period
(herein called » “defauit period”™) which shel! axtand unt] such time when all accrued
and unpaid dividends for 21l previous quartarly dividend periods and for the cusrent
querterly dividend period on all shaves of Series A Junior Partisipating Prefeared
Stack thea cutstanding siol) have been declzred and paid or gel apart for payment.
During each defult period, a1} holders of Preferred Slock (including boldors of the
Seriag A Junior Participating Preferred Stock) with dividends in arvears in en amount
equal 19 six (6) quarterly dividends theresm, voting us 5 class, respeotive of serics,
shall have the right w clzct two (2) directors.

(1) During any dafmlt period, such voting right of the
holders of Serles A Junjor Pardcipating Prefened Stock maybe
exercised initinlly a1 » special meating colled pursuant to subpara-
gaph (i17) of this Seation 3(C) o 8} awy snual meeting of stockhold-
e78, and thereafler at anmual meetings of stockheldars, provided that
neilser such voting right nor the right of the holders of any other
series of Preferred Siock, if any, to inoreas, in certsin casoes, the
authorieed gumbes of directors shall be exercised uninsy the holders of
ten parcent (10%) in number of sharex of Prefemred Siock oulstanding
shall be present [a persan or by proxy. The sbzcnoe of 2 qQuorum of
the holders of Common Stock-skall not sffoot the exercise by the
holders of Preferred Stock of suoh voting right. At exy meeting at
whish the holders of Proferved Stock chall exerciss guch voting right
initially duripg =n existing defirult period, they shall have the right,
voting 85 & clks5, 10 ¢lect directom to fill such vacenoics, ifany, in the
Board of Directors 2y may then ¢xist up to two (2) directom o, if such
right Is exercised at o xunyal meeting, to elect two (2) directors. If
the pymber which may ba 5o elested 8t any special meeting does not
ammount to the requirtd mumber, tho holders of the Profarred Siook
shall have the right to make mch inoreese in the sumber of directozs
25 shiall be necessary o permit the clection by them of the sequired
pumber. Afer the holders of the Praferred Stock shall have exercised
their right to elect directors in any dsfault period and during the
continuance of such petiod, the number of directors sball not be
increased or decressed oxeept by vote of the bolders of Preferred

4

ves



11 /092084

16:27

SKARDEL 1NC. + 1696SB4e01238R73ITI673

Stock £3 hexein provided or pursuant © the rghts of any equity securi-
ties sanking semior to or parj passy with the Sexies A Junjor Partcipal-
ing Preferred Stock.

(i) Unless the holders of Proferred Stock shall, during
an existing defoult period, have proviously exereised their right to
¢lect directors, the Board of Directors may prde, or any stookholder
or siockholdars owning in 1he agpegecs not less than Len percent
(10%) of the tote] number of thates of Preforred Stock outstanding,
imespoctive of saries, may requeny, the calling of & specis] meeting of
the holders of Preferred Stock, which meeting chall thereupon be
cafled by the Presideat, & Yice-President or the Secetary of the
Corporation. Notice of suob meeting and of any anmmal mesting 81
which holders of Preferred Stock ore entithd 1 vota pursuent to this
Persgraph (C)(3i) shall be glven to cach bolder of record of Prefecred
Stook by mailing & copy of such notice 1o him st biy last address as the
sams appears an the booka of the Corporation, Such meeting shall bs
called for & £me ot eaclicr than 20 days and not lotey thon €0 days
after such erder or request o n defiult of the salling of such mesting
within 60 days after such onder or requast, such meeting may be called
on similar potice by any stogkholdes or stockholders ownlng io the
sggregate not less then teq parcent (1036) of the total sumber of shams
of Preferred Stock outstanding. Notwithylanding the provisions of
this Paragrapb (C)(iif), no such specis] meeting shall be called durlng
the period within 60 days immediately preceding the date fixed for te
next ennual meeting of the stockboldors.

(v} In any defeult period, the holders of Common
Stock, 2ad other classes of stock of the Corporetion i€ applicable,
sball continte 1o be catitled to clest the whole mimber of dircotors
uotll the bolders of Prefemed Stock shall bavo axsreised their ight 1o
olect two (2) directors voting a5 a clats, sfter the oxercise of which
right (x} the directors so elacted by the halders of Prefested Stock
shell cantinue in office upti} thel mccessors shall heve been elecied
by such holdars ar until the expirstian of the dafoult pariod, and 4]
any vacancy in the Bomrd of Dircotorns may (sxcept as provided i
Parsgraph (C)(ii) of this Section 3) be Glled by vote of a mujority of
tbe rzmaining directors therelofore elacted by the holders of e class
of stock which elected the direoter whaese offics shall have become
vacant References in this Paragraph (C) to directars elocted by the
holders of a particular ¢lnsa of stock shall inchide directors elected by

MNO. 143
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such directors 1o fill vacancies as provided in olsuse {y} of the forcgo-
ing senence.

() Immedistely upon the expiration of a default
pestod, (x) the right of the holders of Preferred Stock as  clusa to
¢lect directors shall cease, (y) ths farm of any direotors clocled by the
bolders of Preforred Stock as a closs shofl (exrainate, ond (2) the
nnwbes of directars shall bo suoh aumber as wmay ba providsd far in
tho cartificete of lncoparation or by-lawa inespective of 2y inwreaw
made pursuant o tha provictons of Paregraph (C}(i) of this Section 3
(fuch numbes belng subject, bowaver, to changp theseafier in any
mennes provided by law or in the centificata of incorporation or
by-laws). Any vacantles in the Bonrd of Directors effocted by the
provisions of clanses () and (z) in the preceding scnlonce may be
filled by & majority of the remainiog directors.

(D) Exoept a5 set forth hereln, holdars of Serics A Juzior Panicipat-
{ng Praferrad Stook ehall have no epecisd voting yighis and their cansent ghall not be
requised (except to the exton! they are entliled to votc with holders of Common Stock
25 521 forth hereln) for taidng any corparsio sction.

Seotion 4. Certain Resrielions

(A) Whensver quartealy dividends or ather dividends o7 distributions
paysble on the Serics A Junfor Participating Prefemred Stock 05 provided in Section 2
are o arcars, thereafter and until all acorued and uapaid dividends and distibutions,
whotber or not declared, on shares of Seriss A Junior Partivipating Proferred Stock
outstanding shall have bren paid in full, the Corporation ghall aot

{i) declare or pay dividends oo, make ooy other
distributions on, or redzens orpuschage or otherwise acquirc for

consideration any shares of stock muking junior (either 5 to divi-
dands or upon iguidaton, disolating or winding up) to the Sexies A

Junior Participating Prefecred Stocks

(i) dechre oy pay dividends on or make any
other distributions on any ehares of stock ranking on » pavity (eliber as
to dividends or upon liquidation, dissolution of winding up) with the
Series A Jurior Participating Prefeed Stock, except dividends paid
rotably or the Series A Junior Participating Preftmed Stock and all
such pasity stock on which dividends ore payable or in arrews in

Pe7
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proportion to the fotal smounls tp which the holders of all such shares
are then cotitied;

{iil) redeem or purchass or otherwise acquire
for considerazlon chares of eny stock runking on a parity (cither as o
dividends or upon liquidation, dissolution or winding up) with the
Serien A Junior Participating Prafemred Stock, pravided that the
Corporation msy at any time redeemn, purchase or atherwise ecquire
shares of any such parity stook in exclunge for shares of any atock of
the Corporsiion mnking unior (cithes s to dividends or opon dissolo-
tion, liquidation or winding up) to the Series A Junlor Partlcipating
Preferred Stock; or

(iv) purchase or otherwise ecquire for consid-
cIBLoD any shares of Series A Junior Partoipating Prefemed Stock, or
any shares of stock ranking on @ parity with the Serles A Junior
Participating Prefarred Stack, except in acoordance with a purchese
offer made in writing ot by publicatian (es determined by the Board of
Direotozs) to el holders of such sharss upon sush terus as the Board
of Direotors, aftor considertlon of the respective annnal dividend
rates and othar ralative rights mmd preferences of the respective serics
snd classes, shall determine iv good fhith will resull in fafy and equite-

ble treatment emong the respeotive sexles or ciasses,

(B) The Corporation chall not permit anry subsidiary of the Corpors-
tion to puschase or otherwise actire for consideration amy ghutes of stock of the
Corporstion unless the Corparation could, under Paragrmpb (A) of this Seetion 4,
purchese oy atherwise acquire much shares ot such time apd in such manner.

Section 5. Reacquired Shares. Any shares of Series A Junfor
Participating Preferred Stock purchased or otherwise acquired by the Corporation in
aoy mannerwhatsoever shall be retired apd cancclod prompily after the poquisition
thereof. All such sharcs shall upon their cancelletion become suthorized bot unis-
sued shares of Preferred Stock and may be reissued 18 pertof o now seried of
Preferzed Stock to be crested by rexolution or resolutions of the Bosrd of Directors,
subject to the conditions and restrictions en issnance ot forth bersln.

Scetion 6. Liguf Windi {A} Upon any
liquidation (vohumstary or otherwlse), dissolution of winding up of the Corperation, vo
distribution shall b made 1o the holders of sharcs of gock ranking junior (cither 8510

dividends or upon liquidation, dissolvtion or winding up) Io the Series A hmlor
Prrtiolpoting Prefersed Stock unless, prior thersto, the holders of chares of Sedies A

7
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Junior Participating Preferred Stock shali bavo reccived an amount equal to §1000
per sharc of Series A Participating Praferred Stock, plus en amoun! equal to accrucd
and wmpeid dividends and distributions thereon, wheiber or not dsdared, to the date
of such payment (the "Saries A Liquidation Proference”). Following the paymeot of
the fiul} gmomnt of the Serles A Liguidation Profersnoe, no additional distributions
shall be made w the bolders of shases of Seres A Junfor Participating Prefixred
Siock waless, prior theteto, the boldess of shares of Common Slock shall have
seceived on amount pes shirs (the *Conxmon Adjustment™) equal 10 the quotient
obtsined by dividing (i) the Saries A Liquidation Prafbrenca by (i) 1,000 {3 appro-
pristely adjusied 2 et forth in subparagrmph (C) below to vofisos quch events as
stock splits, stook dividends and recnplializations with respest to the Common Stock)
{such number in clsuse (11), the "Adjustment Numbes”). Following the payment of
the full amount of the Series A Liquidation Preferenco and tis Commen Adjustment
in respest of all outstanding shares of Seriss A Junior Participating Preferred Stock
and Commun Stovk, respectively, holder of Series A Junlor Panticipating Proferred
Stock and holders of shares of Cotnon Stock shall recstve their ramble s0d propor-
domate chare of the ramaining assets to be disributzd in the 1atio of the Adjustment
Number to | with respect to soch Preferred Stock and Commen Stook, o0 & per share

basis, respeotively,

{B) In the event, hawever, thet thtre are not sufficicnl ssets evailable
to permiit paymext in fall of the Series A Liquidation Prefersnco aad the liguidstion
preferentes of al} other serics of proferred sweck, i eny, which yank on & pavity with
the Serles A Juniot Participatiog Praferred Stock, then such remaining assels shall be
distributed ratably to the holders of such parity shares in proportion o thelr cespec-
five Heuidation preforences. In tho avent, however, that there ere oot sufficient asscts
svailable to permit payrent in full of the Commen Adjustment, thea such remaining
assets shall bs distributed ratably to the holders of Common Stock.

(C) In the event the Corporation shall at any time aher the Rights
Declarstian Data (1) declare any dividend an Common $took payabls in shares of
Common Stock, (if) subtiivide (e outatanding Common Biook, or (jif) combine the
sutstanding Common Siock into o xnaller number of shares, theo in each such case
the AdJustment Nuzber in effect immediataly pricr 1o suth event shall be edjustcd
by multiplying such Adjustment Number by » fraction the numezator of which §s the
pumber of sheres of Common Stock outstanding kmmediately after such event end
the denominater of which i the mumber of shares of Comymon Stock that were

outstanding immedistely prior to guch event
Section 7. Copsoljdation, Mager, ots. In case the Corporation shetl

enter into any comsolidation, merger, combination or oiher transaction jn which the
shares of Common Stotk are exchonged for or changed into other stock oF securities,

8

(5]



11 ,63-2084

16:27 SKARDEL. INC. 4 1695584891 3827393673 N, 143

cash and/or any other property, then in any such case the shures of Serics A Junior
Participating Prefernicd Sfock shall ot tho samo time be slmilwrly axchanged or
changed {n ap emount per shate (subjest to the provision for adjustment hereinafier
set forth) squal to 1,000 timas tha aggragats amount of stock, securitizs, cash apdfor
any other property (payable tn kind), as the case may be, nto which or for which
each share of Comman Stotk is changed or exchanged. In the ovent the Carporation
shae)l &1 sty time after the Rights Declaration Dats () declare any dividend oo
Commuon Stack payable bn sharss of Comunoa Stack, () sobdivide the ouustnding
Common Stock, or (35) combins the outstanding Common Stock inio 3 smaller
pumber of shares, then in each mek case the emoost sot forth in the preceding
sentence with respect 10 the exchange or chumge of ahares of Series A hundor Pardel
pating Preferred Stook shall be adjusted by multiplying such emonnt by a fraclion the
numerstor of which is the zumber of sharen of Common Stock cutstanding immedi-
ntely after moh event and the dsneminaior of whioh is the manber of sharcs of
Commen Stock that were vutstanding nmediatoly prior (s such cvent.

Section 8. No Redemmption. The shares of Series A Junlar Pardcipat-
ing Preferred Stock shall not be redeemable.

Sectlon 9. Raxking. The Serits A Junjor Porticipating Proferred
Sipck shall rank jursor 1o all othes series of the Corporation's Preferred Stock es lo
the payment of dividends end the distribution of assets, nnlzss the terms of any such

series chall provide otherwise.

Scction 10. Amendment At any time whea suy shures of Series A
Junior Participating Preforred Stock are outstanding, the Amended end Remared
Cerdficets of Incorporailon of the Corporation sbell not be amonded in any mamer

which would materially elser or chengo ths powers, preferences or special rights of
the Series A Junior Participating Preferred Stodk 80 s to affzet them adversely

without the affmative vote of the helders of 8 majority or more of tic outstanding
shares of Serier A Juniar Participating Prefetred Stock, voting scparately as a class.

Seotion 1). Fmmetional Shares, Series A Junfor Pavtlcipating Proferred
Stack msy be issued in Gactions of a share which shall entitle the bolder, in propor-
Hon lo such holdey's fractional chares, to exereise voting righss, receive dividends,
partieipate in distributions and to have the benefk of ef) other rights of boldems of

Series A Junjor Participating Preferred Stack.

Section 12. Cevgin Dofindiione. As vsed barein with respeot o the
Scries A Junior Participating Preferred Stock, the following terms shel have the
following meanings:

e
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(A} The term "Cless A Commoz Stock® mesns the cless of
common stock deaignated ms the Class A cammon stock, par value $0.01 per share,
of the Corporstion st the date betoof or any othes slass of stock resuliing fom
supcessive changes or reclaszification of the common atock.

(B) The itz "Class B Comman Stock” means the class of
common stock designated as the Class B comman stoek, par value $0.01 par share,
of the Carporation at the date bareaf ar agy other class of stoak ragulting frora
successiva ¢hangas or reclessification of the common stock.

(C) Tke term "Common Stock® mesns the common stock, par
value 50.01 per share, of the Corporatien at tho date bereof or any other stock
resuiting from successive changes or reclissiications of the comman stock, and
inclades both tho Class A Conmnon Siock snd the Class B Comumon Stock-

Pt
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IN WITINBSS WHEREGF, wo have oxemuted and subscribed this
Centifitare and do a£fim the foregoing a3 ime inder the pennltios of perjory thix 8
tay of Navember, 2004,

Atteat:

SA A

Name;

P. Dovor
T _SE Gcme VY

U



State of Delaware
Secretary of State
Division of Corporations
Delivared 01:25 PM 11/22/2004
FILED 01:25 PM 11/22/2004
SRV 040841316 - 3718763 FIIE

CERTIFICATE OF CORRECTION
TO THE
CERTIFICATE OF DESIGNATION
OF
NEWS CORPORATION
{formerly known as NEWS CORPORATION, INC.)

Pursuant to Section 103(f) of the General
Corporation Law of the State of Delaware

News Corporation { formerly known as News Corporgtion, Inc.) (the
"Company™, does hereby centify es follows:

FIRST: On November 8, 2004, the Company filed with the Secrewary
of State of Delaware & Certificate of Designation, Preferences and Rights of Series A
Junior Participating Preferred Stock (the "Centificate of Designation™).

SECOND: Subsequent to the filing of the Cenificate of Designation,
the Company changed its name to News Corporation.

THIRD: The inaccuracies contained in the Certificate of Designation
are as follows: the second paragraph of the first page of the Certificate of Designa-
tion contained an inaccurate section reference. Accordingly, the text of the second
paragraph of the first page of the Centificate of Designation should be, and it hereby
is, corrected by (i) deleting the words "Section 1{a)" in the first line of such para-
graph and replacing them with the words "Sections 1{a) and 2 of ARTICLE IV" and
{ii) inserting the words "Section 1(a)" immediately prior to the word "authorizes” in
the first parenthetical of such paragraph. The text of such corrected second para-
graph shall reed in its entirety os follows:

RESOLVED, that, pursuant to Sections i(2) and 2 of ARTI-
CLE 1V of the Amended and Restated Certificate of Incorporation
(which Section 1{(2) authorizes 100,000,000 shares of prefemed stock,
50.01 par value per share ("Preferred Stock™) of which none have
already been designated), the Board of Directors hereby fixes the
powers, designations, preferences and relative, participating, optional
and other special rights, and the qualifications, limitations and restric-
tions, of a series of Preferred Stock;

360999 .05=New York §IA
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FOURTH: Thig Certificate nf Correction hus been prepured in
seeordanee with the provissons of Section lOJ(ﬂ of the General Corporation Law off
the Stule ol Delawnie

IN WITNESS WHEREQF, the Cumpuny lras caused Lhis Cedificalc
ol Coreection to the Certificate of Designation to hc executed in its corpumlc mnig
this 16® day of Novembher, 200d.

NEWS CORPORATION

WENND CT-dw Ve A ?



Exhibit C

See attached




- News Corporation

1211 AVENUE QOF THE AMERICAS » NEW YORK, NY 10036 « 212-862-7030 « FAX: 212-852-7217
EMALIL: loleary@newscorp.com

LAURA A. O'LEARY
CORPPORATE SECRETARY

May 24, 2007

VIA FAX AND FEDERAL EXPRESS
Stephen David Mayne

PO Box 925

Templestowe, VIC 3106

Re: Request for proof of ownership of Class A Common Stock

Dear Mr. Mayne:

We refer to your letter dated May 15, 2007, proposing for consideration at the
2007 annual meeting of shareholders, a shareholder resolution resolving that the News
Corporation Board of Directors submit a proposal to holders of Class A Common Stock
and Class B Common Stock within the next 12 months which, if approved, would create
a company with just one class of share.

Rule 14a-8(b)(1) of the Securities Exchange Act of 1934, as amended, requires
that, to be eligible to submit a proposal for a company’s annual meeting, a shareholder
must (i) have continuously held at least $2,000 in market value, or 1%, of the company’s
sccurities entitled to be voted on the proposal at the meeting for at least one year by the
date such shareholder submits the proposal and (ii) continue to hold these securities
through the date of the meeting.

While you have indicated in your letter that you meet these eligibility
requirements through ownership of shares of the Company’s Class B Common Stock,
ownership of the Company’s Class A Common Stock is necessary in order to be eligible
to submit the proposal contained in your letter. Thus, pursuant to the requirements of
Rule 14a-83(b)(1), we ask that you submit proof of ownership of at least $2,000 in market
value, or 1% of the Company’s Class A Common Stock and that such proof indicates
ownership of such shares for at least one year preceding May 15, 2007,

Pursuant to Rule 14a-8, if we do not receive the necessary proof outlined above

within 14 calendar days of your receipt hereof, we intend to exclude your proposal from
News Corporation’s 2007 proxy statement,

UMY - 092551000013 - 1041495 vi



Stephen Mayne
« May 24, 2007
Page -2-

A copy of the relevant section of Rule 14a-8 is enclosed for your reference. We
thank you for your interest in News Corporation. Should you wish to discuss this further
please do not hesitate to contact me at (212) 852-7030.

Very Truly Yours,

L0

Laura O’Leary
Corporate Secretary

WNY - 0925527000023 - 1041495 v]




Rule 14a-8 -- Proposals of Security Holders

Question 2: Who is eligible to submit a proposal, and how do 1 demonstrate (o the company that | am
eligible?

I. Inorder to be eligible to submit & proposal, you must have continuously held at least $2,000 in market
value, or 1%, of the company's securities entitled to be voted on the proposal at the meeting for at least
one year by the date you submit the proposal. You must continue to hold those securities through the
date of the meeting.

2. If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although you
will still have to provide the company with a written statement that you intend to continue to hold the
securities through the date of the meeting of shareholders. However, if like many shareholders you are
not & registered holder, the company likely does not know that you are a shareholder, or how many
shares you own. In this case, at the time you submit your proposal, you must prove your eligibility to
the company in one of two ways:

i, The first way is to submit to the company a written statement from the "record” holder of
your securities {(usually a broker or bank) verifying that, at the time you submitted your
proposal, you continuously held the securities for at least one year. You must also include
your own written statement that you inlend 1o continue fo hold the securities through the date
of the meeting of shareholders; or

ii. The second way to prove ownership applics only if you have filed a Schedule 13D, Schedule
13G, Fonn 3, Form 4 and/or Form 3, or amendments to those documents or updated forms,
reflecting your ownership of the shares as of or before the date on which the one-year
eligibility period begins. If you have filed one of these documents with the SEC, you may

| demonstrate your cligibility by submitting to the company:

A. A copy of the schedule and/or form, and any subsequent amendments reporting a
| change in your ownership level;

B.  Your written statement that you continucusly held the required number of shares
for the one-year period as of the date of the statement; and

€. Your written statement that you intend 1o continue ownership of the shares through
the date of the company's annual or special meeting,




DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, 1s to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses 1o
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
‘proposal. Only a court such as a U.S. District Court can decide whether a company 1s obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




August 14, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  News Corporation
Incoming letter dated June 8, 2007 .

The proposal relates to the creation of “a company with just one class of share.”

! We are unable to concur in your view that News Corporation may exclude the
! proposal under rules 14a-8(b) and 14a-8(f). Accordingly, we do not believe that

| News Corporation may omit the proposal from its proxy materials in reliance on
rules 14a-8(b) and 14a-8(f).

; Sincerely,

L

Ted Yu
Special Counsel



